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OATH OR AFFIRMATION
1, Richard T. Buonaté ' , swear (or affirm) that, to the best of
my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
Icahn & Co., Inc. ‘ ' , as
of : Decembex ,20_02 are true and correct. I further swear (or affirm) that

neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account
classified solely as that of a customer, except as follows:
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Signature W /./Wf

Vice~President

Coait' 7 0 Brier wailiproms ™
8 UL Notery Publis, Srars of Nzw‘ﬁ;m ,

No. 01TASD23584
Qualified in Richme iy
Commission Expires Jan: Ny 513

Notary Public

This report ** contains (check all applicable boxes):

Kl (a) Facing Page.

Bl (b) Statement of Financial Condition.

Bl (c) Statement of Income (Loss).

i1 (d) Statement of Changes in Financial Condition.

k] (e) Statement of Changes in Stockholders® Equity or Partners’ or Sole Proprietors’ Capital.

[0 (©) Statement of Changes in Liabilities Subordinated to Claims of Creditors.

B} (g) Computation of Net Capital.

Kl (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

O (i) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.

[0 () A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-3 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

O (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation. )

kKl (1) An Oath or Affirmation.

3 (m) A copy of the SIPC Supplemental Report.

0 (n) Areportdescribingany matenal inadequacies found to exist or found to have existed since the date of the previous audit.

T 5"3'Fo} bor‘z"ditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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Statement of Financial Condition

December 31, 2002

(With Independent Auditors’ Report Thereon)
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345 Park Avenue
New York, NY 10154

Independent Auditors’ Report

The Board of Directors
Icahn & Co., Inc.:

We have audited the accompanying statement of financial condition of Icahn & Co., Inc. (the Company) as of
December 31, 2002. This financial statement is the responsibility of the Company’s management. Our
responsibility is to express an opinion on this financial statement based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the statement of financial condition is free of material misstatement. An audit of a statement of
financial condition includes examining, on a test basis, evidence supporting the amounts and disclosures in
that statement of financial condition. An audit of a statement of financial condition also includes assessing
the accounting principles used and significant estimates made by management, as well as evaluating the
overall statement of financial condition presentation. We believe that our audit of the statement of financial
condition provides a reasonable basis for our opinion.

In our bpinion, the statement of financial condition referred to above presents fairly, in all material respects,

the financial position of Icahn & Co. Inc. as of December 31, 2002, in conformity with accounting principles
generally accepted in the United States of America.

Kpre UP

February 26, 2003

. . l . KPMG LLP KPMG LLP a U.S. fimited tiability partnership, is
a member of KPMG International, a Swiss association.
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ICAHN & CO., INC.
Statement of Financial Condition

December 31, 2002

Assets

Cash and cash equivalents

Cash and cash equivalents segregated under Federal
regulations (note 3)

Certificate of deposit

Receivable from brokers and dealers (note 4)

Securities purchased under agreements to resell (note 6)

Securities owned, at market value (note 5)

Officer advances (note 11)

Deposits with clearing organizations

Investment in bank debt (note 7)

Other assets

Total assets

Liabilities and Shareholder’s Equity
Liabilities:
Securities sold, but not yet purchased, at market value (note 5)
Accrued expenses and other liabilities (note §)

Due to brokers
Due to customers

Total liabilities
Commitments (note 9)
Total shareholder’s equity

Total liabilities and shareholder's equity

See accompanying notes to financial statements.

$

1,081,055

707,169
3,000,000
185,956,859
47,820,149
20,625,856
24,625
159,495
10,302,000

189,210

269,866,418

175,298,670
2,022,391
59,500

134,249

177,514,810

92,351,608

269,866,418
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ICAHN & CO,, INC.
Notes to Statement of Financial Condition
December 31, 2002
Organization

Icahn & Co., Inc. (the Company) is incorporated under the laws of the State of Delaware and is a
registered broker/dealer in securities under the Securities Exchange Act of 1934 and is a member of the
National Association of Securities Dealers (NASD). The Company primarily engages in proprietary
trading activities. The Company clears over the counter securities transactions on its own behalf and
for affiliated companies.

All of the Company’s issued and outstanding stock is owned by an affiliate of Mr. Carl C. Icahn (see
note 11).

Summary of Significant Accounting Policies

Security transactions are recorded on a settlement-date baéis, generally the third day following the
transaction for securities and the next day for options. As of December 31, 2002, there were no
material reconciling items between trade date and settlement date.

Marketable securities are valued at quoted market prices. Securities not readily marketable are valued
at fair value as determined by management.

The preparation of financial statements requires management of the Company to make estimates and
assumptions relating to the reported amounts of assets and liabilities and the disclosure of contingent
assets and liabilities at the date of the financial statements. Significant items subject to such estimates
and assumptions include deferred income tax liabilities, and assets and obligations related to employee
benefits. Actual results could differ from those estimates.

Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities
are recognized for the future tax consequences attributable to differences between the financial
statement carrying amounts of existing assets and liabilities and their respective tax bases. Deferred
tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in
the years in which those temporary differences are expected to be recovered or settled. The effect on
deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that
includes the enactment date.

Cash and Cash Equivalents

The Company defines cash equivalents to be highly liquid investments, with original maturities of less
than ninety days.

Cash and Cash Equivalents Segregated Under Federal Regulations
Deposits in the Special Reserve Bank Account, segregated for the exclusive benefit of customers under

Federal regulations (SEC Rule 15¢3-3), are comprised of $657,224 in cash and $49,945 of United
States Treasury securities.

3 (Continued)
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ICAHN & CO., INC.
Notes to Statement of Financial Condition
December 31, 2002
Receivable from Brokers and Dealers
The receivable from brokers and dealers represents collateral on securities borrowed to deliver against
securities sold short.
Securities Owned and Securities Sold, but not yet Purchased
Securities owned and securities sold, but not yet purchased consist of the following:

Sold, not yet

Owned purchased

Equity securities $ — 175,298,670
Securities not readily marketable 20,625,856 —

$ 20,625,856 175,298,670

Securities not readily marketable include investment securities for which there is no market on a
security exchange or no independent publicly quoted market price. These securities are valued at fair
value as determined by management of the Company.

Securities Purchased Under Agreements to Resell

Transactions involving purchases of securities under agreements to resell (reverse repurchase
agreements or reverse repos) are accounted for as collateralized financings except where the Company
does not have an agreement to sell the same or substantially the same securities before maturity at a
fixed or determinable price. It is the policy of the Company to obtain possession of collateral with a
market value equal to or in excess of the principal amount under resale agreements. Collateral is
valued daily, and the Company may require counterparties to deposit additional collateral or the
Company may return collateral pledged when appropriate.

Investment in Bank Debt
Investment in bank debt represents $10,302,000 in bank debt purchased from third parties, which has a

face value of $20.2 million issued at a discount by Reliance Financial Services Corporation. The
lender is currently in default and the debt matured in November 2000.

4 (Continued)
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Income Taxes

ICAHN & CO., INC.
Notes to Statement of Financial Condition

December 31, 2002

Barberry Corporation (see note 11) has elected to treat the Company as a qualified subchapter S
subsidiary for Federal and State of California income tax purposes. As such, Federal and State of
California income taxes have not been provided, as Barberry is liable for the taxes on income or loss of
the Company. The Company continues to remain a C Corporation for purposes of New York State and
New York City corporate income taxes.

Deferred income taxes are provided for the effects of temporary differences between the tax basis of an
asset or liability and its reported amount in the statement of financial condition. These temporary
differences result in taxable or deductible amounts in future years. The deferred income tax liability is
attributed to unrealized gains on debt and equity securities. At December 31, 2002, the Company had a
deferred tax liability of $1,245,000 relating to such differences, which is included in accrued expenses

and other liabilities.

Commitments

Leases

The Company leases office space under a long-term operating lease, which expired on June 30, 2007.
Minimum future rentals under the operating lease are as follows:

Calendar year ending Amount
2003 $ 174,871
2004 174,871
2005 180,512
2006 180,512
2007 90,256

$ 801,022

5
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ICAHN & CO.,INC.
Notes to Statement of Financial Condition

December 31, 2002

(10) Net Capital

an

(12)

The Company is subject to the Securities and Exchange Commission’s Uniform Net Capital Rule (Rule
15¢3-1), which requires the maintenance of minimum net capital. The Company has elected to use the
alternative method, which requires that it maintain minimum net capital, as defined, equal to the
greater of $250,000 or 2% of aggregate debit balances arising from customer transactions, as defined.
Additionally, equity capital may not be withdrawn or cash dividends paid if resulting net capital would
be less than 5% of aggregated debits. At December 31, 2002, the Company had net capital of
$35,456,903, which was $35,206,903 in excess of its net capital requirement of $250,000.

Related Party Transactions

On October 3, 2000, Carl C. Icahn, the Company’s sole stockholder contributed his entire interest in
the Company to Barberry Corporation (“Barberry”), which is also owned by Mr. Icahn. In 2002,
Barberry made a contribution to the Company on November 27, 2002 in the amount of $5,000,000.
The Company made seven distributions to Barberry during the year totaling $63,500,000.

The Company clears transactions for various related parties of the Company’s sole shareholder.

Officer advances of $24,625 represents salary advances at December 31, 2002.

Employee Benefit Plans
Defined Benefit Plan

The Company has a non-contributory defined benefit pension plan (the Plan) covering substantially all
employees of the Company and administrative employees of certain other affiliated entities, who meet
prescribed service requirements. Benefits are based on salary and years of service.

Contributions to the Plan reflect benefits attributed to employees’ service to date as well as benefits

expected to be earned for future service. Plan assets consist primarily of U.S. Treasury obligations and
common stock.

6 (Continued)



ICAHN & CO., INC.
Notes to Statem.ent of Financial Condiﬁon
December 31, 2002
The following table sets forth the Plan’s funded status at December 31, 2002, as calculated by the

Plan’s actuary:

Actuarial present value of benefit obligation:
Accumulated benefit obligation, including

vested benefits of $2,485,383 $ 2,687,772
Projected benefit obligation (PBO) for services
rendered to date 3,257,580
Plan assets at fair value 3,246,445
PBO in excess of Plan assets (11,135)

Unrecognized net loss from past experience
different from that assumed and effects of

changes in assumptions 393,357
Unrecognized prior service cost (169,333)
Unrecognized net assets, being recognized

over 18.85 years (46,448)

Prepaid pension cost $ 166,441

The weighted average discount rate and rate of increase in future compensation levels used in
determining the actuarial present value of the projected benefit obligation as of December 31, 2002
were 7% and 4%, respectively. The expected long-term rate of return on assets for 2002 is 7.25%.

Defined Contribution Plan

In addition to the defined benefit pension plan, the Company has a defined contribution plan covering
substantially all personnel of the Company employed prior to December 31, 1990. During 1991, the
Company decided to terminate the defined contribution plan. All of the assets of the defined
contribution plan are held, and will continue to be held, in trust for the benefit of the plan participants.

401(k) Plan

The Company has a 401(k) plan that is open to all employees of the Company and administrative
employees of certain affiliated entities who have attained age 21 and completed at least 1,000 hours of
service in the twelve-month period following the employment commencement date or in any calendar
vear following the employment commencement date. Employees are allowed to contribute the
maximum allowable by law. The Company contributes 50% of the first 6-1/4% of the employees’
contributions. The Company’s contribution to the Plan for the year ended December 31, 2002 was
$102,437, which is reflected in the statement of income.

7 (Continued)



ICAHN & CO., INC.
Notes to Statement of Financial Condition

December 31, 2002

(13) Financial Instruments with Off-Balance-Sheet Risk and Concentrations of Credit Risk

4)

In the normal course of business, the Company enters into transactions in various financial instruments
with off-balance-sheet risk. These risks include both market and credit risk, which may be in excess of
the amounts recognized in the statement of financial condition.

The Company records securities transactions on a settlement-date basis, which is generally three
business days after trade date for securities and one day after trade date for options. The Company is
therefore exposed to the risk of loss on unsettled transactions in the event customers and other
counterparties are unable to fulfill contractual obligations. Securities transactions entered into as of
December 31, 2002 were settled with no adverse effect on the Company’s statement of financial
condition.

As a securities broker-dealer, the Company is engaged in various securities trading and brokerage
activities as principal. In the normal course of business, the Company has sold securities that it does
not currently own and will, therefore, be obligated to purchase such securities at a future date. The
Company has recorded these obligations in the statement of financial condition at the December 31,
2002 market value of the related securities. The Company will incur a trading loss on the securities if
the market price increases and a trading gain if the market price decreases subsequent to December 31,
2002. In security sales transactions, the Company is subject to risk of loss if the security is not
recetved and the market value has increased over the contract amount of the transaction.

Fair Value of Financial Instruments
Virtually all of the Company’s financial instruments are carried at fair value. The only significant
exceptions are securities purchased under agreements to resell, which are carried at contract amount

plus accrued interest. These securities are considered to be valued at fair value due to the highly liquid
nature and the short-term maturity of these instruments.

8 (Continued)
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345 Park Avenue
New York, NY 10154
Independent Auditors’ Report on Internal Control
Pursuant to SEC Rule 17a-5

The Board of Directors
Icahn & Co., Inc.:

In planning and performing our audit of the financial statements of Icahn & Co., Inc. (the Company) for the
year ended December 31, 2002, we considered its internal control, including control activities for
safeguarding securities, in order to determine our auditing procedures for the purpose of expressing our
opinion on the financial statements and not to provide assurance on the internal control.

Also, as required by Rule 17a-5(g)(1) of the Securities and Exchange Commission (SEC), we have made a
study of the practices and procedures followed by the Company, including tests of compliance with such
practices and procedures that we considered relevant to the objectives stated in Rule 17a-5(g), in the
following:

1. Making the periodic computations of aggregate indebtedness (or aggregate debits) and net capital
under rule 17a-3(a)(11) and the reserve required by rule 15¢ 3-3(e);

2. Making the quarterly securities examinations, counts, verifications, and comparisons, and the
recordation of differences required by rule 17a-13;

3. Complying with the requirements for prompt payment for securities under Section 8 of Federal
Reserve Regulation T of the Board of Governors of the Federal Reserve System,;

4. Obtaining and maintaining physical possession or control of all fully paid and excess margin
securities of customers as required by rule 15¢ 3-3.

The management of the Company is responsible for establishing and maintaining an internal control and the
practices and procedures referred to in the proceeding paragraph. In fulfilling this responsibility, estimates
and judgments by management are required to assess the expected benefits and related costs of control, and
of the practices and procedures referred to in the preceding paragraph, and to assess whether those practices
and procedures can be expected to achieve the SEC’s above-mentioned objectives. Two of the objectives of
internal control and the practices and procedures are to provide management with reasonable but not absolute
assurance that assets for which the Company has responsibility are safeguarded against loss from
unauthorized use or disposition, and that transactions are executed in accordance with management’s
authorization and recorded properly to permit the preparation of financial statements in conformity with
accounting principles generally accepted in the United States. Rule 17a-5(g) lists additional objectives of the
practices and procedures listed in the preceding paragraph.

. . . l KPMG LLP KPMG LLP a U.S. limited liability partnership, is
a member of KPMG International, a Swiss association.



Because of inherent limitations in internal control or the practices and procedures referred to above, errors or
fraud may occur and not be detected. Also, projection of any evaluation of them to future periods is subject
to the risk that they may become inadequate because of changes in conditions or that the effectiveness of
their design and operation may deteriorate. Our consideration of internal control would not necessarily
disclose all matters in internal control that might be material weaknesses under standards established by the
American Institute of Certified Public Accountants. A material weakness is a condition in which the design
or operation of the specific internal control components does not reduce to a relatively low level the risk that
error or fraud in amounts that would be material in relation to the financial statements being audited may
occur and not be detected within a timely period by employees in the normal course of performing their
assigned functions. However, we noted no matters involving the internal control, including control activities
for safeguarding securities, that we consider to be material weaknesses as defined above.

We understand that practices and procedures that accomplish the objectives referred to in the second
paragraph of this report are considered by the SEC to be adequate for its purposes in accordance with the
Securities Exchange Act of 1934 and related regulations, and that practices and procedures that do not
accomplish such objectives in all material respects indicate a material inadequacy for such purposes. Based
on this understanding and on our study, we believe that the Company’s practices and procedures were
adequate at December 31, 2002 to meet the SEC’s objectives.

This report is intended solely for information and for the use of the Board of Directors, management, the
SEC, the National Association of Securities Dealers, Inc., and other regulatory agencies that rely on Rule
17a-5(g) under the Securities Exchange Act of 1934 in their regulation of registered brokers and dealers, and
is not intended to be and should not be used by anyone other than these specified parties.

KPMe LLP
New York, New York

February 26, 2003



